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(e) The capital surplus of a corporation may be increased from
time to time by resolution of the board of directors directing that
all or a part of the earned surplus of the corporation be transferred
to capital surplus.
(f) The surplus, if any, created by or arising out of a reduction of
the stated capital of a corporation shall be capital surplus.
SECTION 5.23. Consideration for Bonds.
(a) The term "bond" as used in this section includes bonds, de-
bentures, and notes of the corporation.
(b) Consideration for bonds issued by the corporation shall be
paid only in money or in other property, tangible or intangible, ac-
tually received, or in labor or services actually performed for the
corporation, including services actually and necessarily performed
in the organization or reorganization of the corporation.
(c) Neither promissory notes nor any other obligations of a pur-
chaser, including any endorsement or guaranty of an obligation of
the corporation, nor any agreement to perform future services, shall
constitute payment or part payment for any bonds issued by the
corporation.
(d) In the absence of fraud in the transaction, the judgment of
the board of directors or shareholders, as the case may be, shall be
conclusive as to the amount of money or value of other considera-
tion received for any bonds issued by the corporation.
(e) The reasonable expenses of, or compensation or discount for,
the sale or underwriting of any bonds issued by the corporation may
be paid or allowed out of the consideration received by the corpora-
tion in payment for such bonds.
SECTION 5.24. Convertible Securities.
(a) A corporation may, if authorized by the articles of incorpora-
tion, issue shares convertible, at the option of the holder only, into
shares of any other class or into shares of any series of the same or
any other class, except a class having prior or superior rights and
preferences as to dividends or distribution of assets upon liquidation.
The period within which and the terms and conditions upon which
shares may be made convertible shall be stated in the articles of in-
corporation, or in a resolution of the board of directors if pursuant
to Section 5.3 (Authority of Directors in Certain Cases to Issue
Shares of Preferred or Special Classes in Series) the board of di-
rectors has authority to issue in series shares of preferred or special
classes. Shares without par value shall not be converted into shares


